RESOLUTION 19-54

A RESOLUTION DECLARING THE INTENT OF THE CITY OF ROSWELL,
NEW MEXICO TO ISSUE TAXABLE INDUSTRIAL REVENUE BONDS, IN
ONE OR MORE SERIES, IN AN AGGREGATE PRINCIPAL AMOUNT NOT
TO EXCEED $150,000,000 IN CONNECTION WITH AN INDUSTRIAL
REVENUE BOND PROJECT FOR THE SUBSTANTIAL UPGRADE AND
RENEWAL OF THE LEPRINO FOODS COMPANY FACILITY FOR THE
MANUFACTURE, PROCESSING AND STORAGE OF CHEESE AND
OTHER DAIRY PRODUCTS INVOLVING THE CONSTRUCTION OF NEW
FACILITIES, = RECONSTRUCTION OF  EXISTING  FACILITIES,
REFURBISHMENT OF EXISTING EQUIPMENT AND ACQUISITION OF
NEW EQUIPMENT FOR USE BY LEPRINO FOODS COMPANY (THE
“PROJECT”) TO BE LOCATED OUTSIDE THE CORPORATE LIMITS OF
THE CITY OF ROSWELL, NEW MEXICO BUT NOT MORE THAN 15
MILES OUTSIDE THE CORPORATE LIMITS OF THE CITY OF ROSWELL,
NEW MEXICO, IN ORDER TO INDUCE LEPRINO FOODS COMPANY, A
COLORADO CORPORATION (THE “COMPANY”) AND ITS SUCCESSORS
AND ASSIGNS, TO DEVELOP THE PROJECT SITE AND ACQUIRE,
CONSTRUCT, EQUIP, AND INSTALL THE PROJECT BEING DEVELOPED
BY THE COMPANY.

WHEREAS, the New Mexico Industrial Revenue Bond Act, NMSA 1978, Sections 3-
32-1 to -16 (1965, as amended through 2005) (the “Act”), authorizes the City of Roswell, New
Mexico (the “City”) to issue industrial revenue bonds and to acquire projects as defined in the

Act; and

WHEREAS, the City desires to promote industry and develop trade or other economic
activity to secure and maintain a balanced and stable economy in the City and the State of New
Mexico (“State™) and to promote the public health, welfare, safety, convenience and prosperity;

and

WHEREAS, the Company has made a proposal to the City (the “Proposal”) whereby the
City will acquire through acquisition, title to land, easements, and other property rights, and
rights, interests and title in and to facilities and capital equipment and other tangible personal
property (the “Project™) to be located outside the corporate limits of the City but not more than

15 miles outside the corporate limits of the City; and

WHEREAS, the Project will constitute a project as defined under the Act; and
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WHEREAS, the issuance of its taxable industrial revenue bonds in one or more series
for the Project (collectively, the “Bonds™) by the City for all or a part of the Project, and tax
incentives associated therewith, will constitute one of the inducements whereby the Company

will determine to acquire, construct, equip and install the Project; and

WHEREAS, the City Council of the City of Roswell, New Mexico constitutes the
governing body of the City (the “Governing Body™) within the meaning of the Act; and

WHEREAS, the Project has been considered by the Governing Body and it has been
determined by the Governing Body that the Proposal for the Project will promote the local
health, general welfare, safety, convenience and prosperity of the inhabitants of the City, and the
Governing Body desires to indicate its intent to proceed with the issuance of the Bonds for the

Project; and

WHEREAS, concurrently with the issuance of the Bonds, the Company will enter into a
lease agreement with the City providing for the payment by the Company of lease rentals on the
Project sufficient to pay the debt service on the Bonds, subject to the prior, adoption by the
Governing Body of an ordinance approving such agreement and other related documents and

authorizing issuance of the Bonds (the “Bond Ordinance™); and

WHEREAS, NMSA 1978, Section 3-17-3(A) (1973) provides that “[n]otice by
publication of the title and subject matter of any ordinance proposed for adoption by the
governing body of any municipality must take place at least two weeks prior to consideration of
final action upon the ordinance in open session of the governing body . . . Notice of the proposed
ordinance shall be published one time as a legal advertisement in a newspaper of general
circulation in the municipality . . . Copies of a proposed ordinance shall be available to interested
persons during normal and regular business hours of the municipal clerk upon request and
payment of a reasonable charge beginning with the date of publication and continuing to the date

of consideration by the municipality’s elected commission.”; and

WHEREAS, the City and the Company understand that the adoption of this inducement
resolution (this “Resolution™) shall not obligate the Governing Body or the City to adopt the
Bond Ordinance, to issue the Bonds or obligate the Company to proceed with the Project, except
pursuant to the terms of the Bond Ordinance and related bond documents in forms satisfactory to

the City as presented by the Company prior to the issuance of the Bonds.
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